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CONTRI BUTI ON  AGREEMENT
Contribution Agreement, dated as of May 31, 2002 (this "AGREEMENT"), by
and between Goodrich Corporation, a New York corporation ("PARENT"), and EnPro
Industries, Inc., a North Carolina corporation (the "COVPANY").
RECI TALS:
A. Parent and the Conpany have entered into an Agreenent and Pl an of

Cor porate Separation and Reorgani zation, dated as of My 20, 2002 (the "PLAN OF
REORGANI ZATI ON'), attached hereto as ANNEX A
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B. Parent is a diversified global enterprise engaged directly and
indirectly in an aerospace segnment (the "AEROSPACE SEGVENT") and indirectly
through its wholly owned subsidiary, Coltec Industries Inc, a Pennsylvania
corporation ("COLTEC'), in an engineered industrial products segnent ("EIP
SEGMVENT") .

C. Parent desires to separate the Aerospace Segnent fromthe EIP
Segnment .

D. The Conpany desires, pursuant to the Plan of Reorganization, to
acquire from Parent the Contributed Assets, and in full consideration and
exchange therefor is willing to issue to Parent the Conpany Stock upon the terns
and subject to the conditions set forth in this Agreenent.

E. Parent desires, pursuant to the Plan of Reorganization, to
contribute and transfer the Contributed Assets to the Conpany in full .
consideration and in exchange for the Conpany Stock upon the terns and subject
to the conditions set forth in this Agreenent.

AGREEMENT:

NOW THEREFORE, in consideration of the foregoing, the representations
warranties, covenants and undertaki ngs contained in this Agreenment and ot her
good and val uabl e consideration, the receipt and sufficiency of which are hereby
acknow edged, Parent and the Conpany hereby agree as foll ows:

1. DEFI NI TI ONS
1.1 "1933 ACT" means the Securities Act of 1933, as anended.

1.2 "AERCSPACE SEGQVENT" has the neaning set forth in the recitals to
this Agreenent.

1.3 "AFFI LI ATE" has the neaning ascribed thereto in Rule 405
promul gated under the 1933 Act.

1.4 "AGREEMENT" has the neaning set forth in the preanble to this

Agr eenent .
<PAGE>
1.5 "CLOSING' has the neaning set forth in SECTION 3.1.
1.6 "CLOSING DATE" has the neaning set forth in SECTION 3. 1.
1.7 "COLTEC' has the neaning set forth in the recitals to this
Agr eenent .

] 1.8 "COLTEC STOCK" neans all of the issued and outstanding shares of
capital stock of Coltec.

1.9 "COLTEC ENTITIES" neans Coltec and all of the direct and indirect
subsidiaries of Coltec |isted on SCHEDULE 1.9.

1.10 "COVPANY" has the neaning set forth in the preanble to this
Agr eenent .

1.11 "COWANY STOCK' means an ampunt of shares of common stock of the
Conpany, $0.01 par value, equal to the difference of (x) the nunber of shares of
common stock of the Conpany equal to one fifth of the nunber of shares of comon
stock of the Parent outstanding on the record date for the Distribution,
including any fraction of a share of comon stock of the Conpany, minus (y)
1,000 shares of common stock of the Conpany.

) 1.12 " CONTRI BUTED ASSETS" neans all of Parent's right, title and
interest in and to

(a) the Coltec Stock, and
(b) the Prom ssory Note.

1.13 "DI STRI BUTI ON' means the distribution by the Parent of one share
of the common stock of the Conpany for each five shares of commobn stock of the
Parent held by such stockholders on the record date for such distribution, which
is to be effected pursuant to the terms and subject to the conditions of the
Di stribution Agreenent dated as of My [24], 2002 between the Parent, the
Conpany and Coltec.

1.14 "EIP SEGVENT" has the neaning set forth in the recitals to this
Agr eenent .

1.15 "GOVERNMENTAL AUTHORI TY" neans any federal, state, |ocal or
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foreign government or ang subdi vi si on, agency, instrunentalitY, authority,
departnent, conm ssion, board or bureau thereof or any federal, state, local or
foreign court or tribunal

~1.16 "LAWS" neans all federal, state, local or foreign statutes, |aws
and ordi nances, and all rules and regul ations promul gated thereunder.

1.17 "LIEN' means and includes any security interest, hypothecation,
lien, encunbrance, nortgage, pledge, equity, charge, assessnent, easenent,
covenant, restriction, reservation, defect in title, encroachment, condemmation
proceedi ng or other burden or conflicting interest.

2
<PAGE>

1.18 "LOSSES" neans any and all clainms, actions, suits, demands,
assessnents, judgnents, losses, liabilities, damages, costs and expenses
(including interest, penalties, attorneys' fees, accounting fees and
i nvestigation costs).

1.19 "PARENT" has the nmeaning set forth in the preanble to this
Agr eenent .

1.20 "PERM TTED LIENS" neans all Liens for taxes, assessments or other
governnental charges or levies not yet due and payable.

~1.21 "PERSON' means any individual, partnership, joint venture,
corporation, limted liability conpany, trust, unincorporated organization
Governnental Authority, or other legal entity.

1.22 "PLAN OF REORGANI ZATI ON' has the nmeaning set forth in the recitals
to this Agreenent.

1. 23 "PROM SSORY NOTE" means the promissory note in the original

aggregate principal amount of $205 million from Coltec to Goodrich in
substantially the form attached hereto as ANNEX B
2. CONTRI BUTI ON OF THE CONTRI BUTED ASSETS; | SSUANCE OF COVPANY STOCK

2.1 Contribution of the Contributed Assets. At the Cosing, the
Conpany shall acquire from Parent, and Parent shall contribute, transfer
convey, assign and deliver to the Conpany, the Contributed Assets on a going
Epncern basis, free and clear of all Liens or claims, other than Pernitted
i ens.

2.2 Issuance of Conpany Stock. At the Cosing, the Conpany shall issue
and deliver to Parent, and Parent shall acquire, the Conpany Stock.

3. CLOSI NG

3.1 Ceneral. As used in this Agreenment, the "CLOSING' neans the tine at
whi ch Parent consunmates the contribution, transfer, conveyance, assignnent and
delivery of the Contributed Assets to the Cbnpa@y as provided in this Agreenent
by the execution and delivery by Parent of the docunments and instrunents
referred to in SECTION 3.2 against delivery by the Company of the docunents and
instrunments referred to in SECTION 3.3. In the absence of a prior termnation of
this Agreement by one of the parties in accordance with SECTION 7.1, the C osing
will take place at the offices of Goodrich Corporation, Four Coliseum Centre,
2730 West Tyvola Road, Charlotte, North Carolina 28217-4578, at 5:00 p.m
(Eastern Tine) on May 31, 2002, (or as soon as practicable after such date as
all the conditions to the obligations of the respective parties set forth in
ARTICLE 5 are satisfied or waived) or at such other time and place and on such
other day as is nutually agreed upon in witing by the parties to this Agreenent
(the "CLOSI NG DATE"). Legal title, equitable title and risk of loss with respect
to the Contributed Assets will not pass to the Conpany until the Contributed
Assets are transferred at the d osing, which transfer,

<PAGE>

once it has occurred, will be deened effective for tax, accounting and other
comput ati onal purposes as of 10:59 p.m (Eastern Tine) on the C osing Date.

3.2 Docunments to be Delivered by Parent. At the C osing, Parent shall
deliver to the Company:

(a) The Prom ssory Note, duly endorsed in favor of the Conpany;
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) (b) Cbrtificate?s) representing all of the Coltec Stock, duly
endorsed in blank or with duly executed stock powers;

.(c? The minute books, stock books, stock |edgers, and corporate
seal, or equivalent corporate records, of each Coltec Entity; and

_ (d) Copies of resolutions adopted by the Parent's Board of
Directors authorizing the transactions contenplated by this Agreenent.

3.3 Docunents to be Delivered by the Conpany. At the Cosing, the
Conpany shall deliver to Parent:

) (a) Certificate(s) representing the Company Stock, duly endorsed
in blank or with any executed stock power(s); and

. (b) Copies of resolutions adopted by the Conpany's Board of
Directors authorizing the transactions contenplated by this Agreenent.

4. REPRESENTATI ONS AND WARRANTI ES

4.1 Representation and Warranties of Parent. Parent hereby represents
and warrants to the Conpany that, as of the date of this Agreenent:

) . (a) Oganization. Parent is a corporation duly incorporated,
validly existing and in good standing under the Laws of the State of New York.

(b) Validity of Agreement. This Agreenent constitutes the |egal
valid and binding obligation of Parent and is enforceable against Parent in
accordance with its terns. Parent has the corporate power and authority to
enter into this Agreement and to undertake and perform fully the transactions
contenpl ated hereby. Al necessary corporate action has been taken by and on
behal f of Parent wth respect to the authorization, execution, delivery and
performance of this Agreenent.

(c) No Conflicts. Neither the execution and delivery nor the
performance by Parent of this Agreement will (i) violate or conflict with the
organi zati onal docunents of Parent, gii) result in a material violation of or a
material breach of or a material conflict with any applicable Laws of any
CGovernmental Authority applicable to Parent, the Contributed Assets or any of
the Coltec Entities, (iil) violate, conflict with, result in a material breach
of, constitute a material default under, or pernit the acceleration of any
mat eri al obligations of Parent, or

4
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(iv) result in the creation or inmposition in favor of any Person of any Liens or
clalns upon the Contributed Assets or the assets of any of the Coltec Entities.

. (d& Contributed Assets. At the Cdosing, the Company will
anUIre good and marketable title to the Contributed Assets, in each case free
and clear of any and all Liens or clainms, other than Permtted Liens.

(e) Capitalization of the Coltec Entities. SCHEDULE 1.9 sets
forth the capitalization of each Coltec Entity and all corporations or other
| egal entities of which any Coltec Entity controls or owns, directly or
indirectly, nore than 50% of the stock or other equity interest entitled to vote
in the election of directors or sinilar governing body. Al of the outstanding
shares of capital stock or nenbership or other equit¥ i nterests, as applicable,
of each Coltec Entity have been validly issued, are fully paid and
nonassessabl e, and are owned by Parent either directly or indirectly through
another Coltec Entity, free and clear of all Liens or claims. There are no
out standi ng options, warrants or rights to subscribe for, securities or rights
convertible into or exchangeable for, or other contracts or commitnents by which
any Coltec Entity is or may be required to issue, sell, transfer or otherw se
di spose of additional shares of capital stock, subscription obligations,
conversion rights or other rights of any kind relating to the sale, issuance or
voting of any shares of capital stock of any class of, or other ownership
interests in, any Coltec Entity or any securities convertible into or evidencing
the right to purchase any shares of capital stock of any class of, or other
ownership interests in, any Coltec Entity. There are no contracts, conmtnments,
under st andi ngs or arrangenents by which Parent or any Coltec Entity is or may be
obligated to transfer any shares of the capital stock of any Coltec Entity.
Except for interests in other Coltec Entities, no Coltec Entity owns, directly
or indirectly, any interest or investment (whether e?uity or debt) in,
participate in the managenment of or share in the profits or |osses, however
determ ned, of any corporation, partnership, joint venture, business, trust or
other entity.

4.2 Representations and Warranties of the Conpany. The Company
represents and warrants to Parent as of the date of this
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Agreerment as foll ows:

] ~(a) Organization, Power and Authority. The Conpany is a
corporation duly incorporated, validly existing and in good standing under the
Laws of the State of North Carolina

(b) Validity of Agreement. This Agreenent constitutes the
| egal, valid and binding obliﬂation of the Conpany and is enforceabl e agai nst
the Conpany in accordance with its ternms. The Conpany has the power and
authority to enter into this Agreenment and to undertake and performfully the
transactions contenplated hereby. Al necessary action has been taken by and on
behal f of the Conpany with respect to the authorization, execution, delivery and
performance of this Agreenent.

(c) No Conflicts. Neither the execution and delivery nor the
performance by the Conpany of this Agreement will (i) violate or conflict with
the organi zational docunents of the Conpany, (ii) result in a material violation
of or a material breach of or a material conflict with any applicable Laws of
any Governmental Authority applicable to the Conpany, (iii) violate

5
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conflict with, result in a material breach of, constitute a material default
under, or permt the acceleration of any material obligations of the Conpany, or
(iv) result in the creation or inmposition of any Liens or clains in favor of any
Person upon any asset of the Conpany.

(d) Cbnpany St ock. Upon issuance of the Conpany Stock to
Parent, the Conpany Stock will be duly authorized, validly issued, fully paid
and nonassessable, and will be held of record by Parent free and clear of all
Liens or clainms, other than Liens arising through Parent.

) . ée% Investment Intent. The Coltec Stock and the Pronissory
Not e bei ng acquire y the Conpany are for the Conpany's own account and are not
bei ng gurchased with the view to, or for resale in connection wth, any
distribution or public offering thereof within the neaning of the 1933 Act. The
Conpany understands that the Coltec Stock and the Promi ssory Note have not been
regi stered under the 1933 Act by reason of their issuance in transactions exenpt
from the registration and ﬁrospectus delivery requirenments of the 1933 Act
pursuant to Section 4(2) thereof. The CbnEany further understands that the
certificate(s) evidencin? the Coltec Stock and the Promissory Note will each
bear a | egend substantially as follows, and agrees that it wll hold the Coltec
Stock and the Promi ssory Note subject thereto:

THE SECURI TI ES REPRESENTED HEREBY HAVE NOT BEEN REG STERED
UNDER THE SECURI TI ES ACT OF 1933 AND MAY NOT UNDER ANY

Cl RCUMSTANCES BY SOLD, TRANSFERRED CR OTHERW SE DI SPOSED COF

W THOUT AN EFFECTI VE REGQ STRATI ON STATEMENT FOR SUCH
SECURI TI ES UNDER THE SECURI TI ES ACT OF 1933 AND ANY APPLI CABLE
STATE SECURITIES LAWS OR AN OPI Nl ON OF COUNSEL SATI SFACTORY TO
THE | SSUER THAT REG STRATION IS NOT' REQUI RED UNDER SUCH ACT OR
APPLI CABLE STATE SECURI TI ES LAWS.

5. CONDI TI ONS TO CLOSI NG

5.1 Condition Precedent to the Conpany's Ohligations. The obligation of
the Conmpany to consummate the transactions provided for by this Agreenent is
subject to the satisfaction, on or prior to the Cosing Date, of the follow ng
condi tion, which may be waived by the Conpany:

(a) Parent has delivered or caused to be delivered to the Conpany
the docunents and instrunments set forth in SECTION 3. 2.

5.2 Condition Precedent to Parent's (bligations. The obligation of
Parent to consummate the transactions provided for by this Agreenment is subject
to the satisfaction, on or prior to the Cosing Date, of the follow ng
condition, which may be waived by Parent:

(a) The Conpany has delivered or caused to be delivered to Parent
the docunents and instrunments set forth in SECTION 3. 3.

6
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6. | NDEMNI FI CATI ON

6.1 Indemification by the Conpany. From and after the Cosing, the
Conpany shall indemify, defend and hold Parent, its Affiliates, and their
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respective directors, officers, representatives, enployees and agents harnmnl ess
from and against any and all Losses that may be incurred by Parent resulting or
arising fromor related to, or incurred in connection with any breach of any
representation, warranty, covenant, obligation or agreement of the Conpany
contained in SECTION 4. 2.

6.2 Indemification by Parent. From and after the d osing, Parent shal
i ndemmify, defend and hold the Conpany, its Affiliates, and their respective
directors, officers, representatives, enployees and agents harm ess from and
agai nst any and all Losses that may be incurred by the Conpany resulting or
arising from related to or incurred in connection with any breach of any
representati on, warranty, covenant, obligation or agreenent of Parent contained
in SECTION 4. 1.

7. M SCELLANEQUS

7.1 Termination. This Agreement may be terminated at any time prior to
the Cosing by mutual witten consent of the Conpany and Parent. -----------

) 7.2 Amendnent. This Agreement may be anended only by an agreenent or
instrument in witing that is duly executed on behalf of the Conpany and Parent.

7.3 Notices. Al notices, requests, consents and other conmunications
hereunder shall be in witing and will be deermed to have been duly given (a)
when received if %ersonally delivered or sent by facsimle, (b) one business day
after being sent by nationally recognized overnight delivery service, or (c)
five business days after being sent by nationally registered or certified mail,
return recei pt requested, postage prepaid, and in each case addressed as follows
(any party RK witten notice to the other party may change the address or the
persons to om notices thereof shall be directed):

If to Parent, to: Goodri ch Corporation
Four Coliseum Centre
2730 West Tyvol a Road
Charlotte, North Carolina 28217
Facsim | e: 704/ 423- 7011
Attention: CGeneral Counse

If to the Conpany, to: EnPro Industries, Inc.
5605 Carnegi e Boul evard
Suite 500

Charlotte, North Carolina 28209-4674
Facsim | e: 704/ 731- 1513
Attention: Ceneral Counse

<PAGE>

7.4 Waivers. Either party may waive in witing conpliance by the other
part% with any of the ternms contained in this Agreement (except such, if any, as
may be inposed by Law). Any waiver by Parent or the Conpany o an% breach of, or
fallure to conply with, any provision of this Agreenent by the other party wll
not be construed as, or constitute, a continuing waiver of such provision, or a
wai ver of any other breach of, or failure to conply with, any other provision of
this Agreenent.

7.5 Assignment. This Agreenent and the rights and duties hereunder are
bi ndi n ugon and 1nure to the benefit of the successors and permitted assigns of
each of the parties to this Agreenent, but are not assignable or del egable by
any party without the prior witten consent of the other.

7.6 Conplete Agreenent. This Agreement (including the Schedul es and
Annexes hereto) sets forth the entire understanding of the parties hereto with
respect to the subject matter hereof and supersedes all prior agreements, )
covenants, arrangements, conmunications, representations or warranties relating
to the subject matter of this Agreement, whether oral or witten, by any party
hereto or any representative of any party hereto.

7.7 Governing Law. This Agreement will be construed and enforced in
accordance with and governed by the internal substantive |laws of the State of
New York without giving effect to the principles of conflicts of |aw thereof.

7.8 Severability. If any termor other provision of this Agreement is
invalid, illegal or incapable of being enforced by any rule of law or public
policy, all other terns and provisions of this Agreenent will neverthel ess
remain in full force and effect so long as the economic or |egal substance of
the transactions contenpl ated hereby is not affected in any manner adverse to
any party hereto. Upon any such determ nation that anK term or other provision
is invalid, illegal or incapable of being enforced, the parties hereto shall
negotiate in good faith to nodify this Agreenent so as to effect the original
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intent of the parties as closely as possible in an acceptable nanner, to the end
that the transactions contenplated by this Agreement are consunmmated to the
extent possible.

7.9 Captions; References; Construction. The captions contained in this
Agreenment are for convenience of reference only and do not forma part of this
Agreement. References made in this Agreement to a Section, an Article or a
Schedul e, are references to a Section or an Article of, or a Schedule to, this
Agreement unl ess otherwi se indicated. The parties have participated jointly in
the negotiation and drafting of this Agreement. In the event an anmbiguity or
question of intent or interpretation arises, this Agreenent will be construed as
if drafted jointly by the parties and no presunption or burden of proof will
arise favoring or disfavoring any party by virtue of the authorship of any of
the provisions of this Agreenent. The word "including” nmeans including wthout
limtation. Any reference to the singular in this Agreenent also includes the
plural and vice versa

7.10 Parties in Interest. This Agreenent is binding upon and inures
solely to the benefit of each party and their permtted successors and assigns,
and nothing in this Agreenent

8
<PACGE>

express or inplied is intended to confer or confers upon any Person any right,
benefit or renedy of any nature whatsoever under or by reason of this Agreement.

7.11 Expenses. Each partg hereto shall bear the |egal, accounting and
other fees and expenses incurred by such party in connection with the

negoti ation, preparation and execution of this Agreement and the consummation of
the transacti ons contenpl ated hereby.

7.12 Counterparts. This Agreement nay be executed in one or nore
counterparts, each of which will be deened to be an original, but all of which
together will constitute one and the sane agreenent.

[ SI GNATURES ON FOLLOW NG PAGE]

9
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~ IN WTNESS WHEREOF, each of Parent and the Conpany have caused its
respective duly authorized officer to execute this Agreenment as of May 31, 2002

GOODRI CH CORPCRATI ON

By: /sl Kenneth L. Wagner

Nane: Kenneth L. Wagner
Title: Assistant Secretary

ENPRO | NDUSTRI ES, | NC.

By: /sl Richard L. Magee

Name: Richard L. Magee
Title: Senior Vice President, Secretary
and General Counse

</ TEXT>
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